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Dear Mr. Mueller:

This is in response to your letter dated January 17, 2016 concerning the
shareholder proposal submitted to Amazon by Nikki Sweeden Bollaert. We also have
received a letter on the proponent’s behalf dated February 11, 2016. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc:  Sanford Lewis
sanfordlewis@strategiccounsel.net



March 11, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Amazon.com, Inc.
Incoming letter dated January 17, 2016

The proposal requests that Amazon issue a report addressing animal cruelty in the
supply chain.

There appears to be some basis for your view that Amazon may exclude the
proposal under rule 14a-8(i)(7), as relating to Amazon’s ordinary business operations. In
this regard, we note that the proposal relates to the products and services offered for sale
by the company. Proposals concerning the sale of particular products and services are
generally excludable under rule 14a-8(i)(7). Accordingly, we will not recommend
enforcement action to the Commission if Amazon omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which Amazon relies.

Sincerely,

Ryan J. Adams
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



SANFORD J. LEWIS, ATTORNEY

February 11, 2016
Via electronic mail

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal to Amazon.com, Inc. regarding animal cruelty on Behalf of Nikki Sweeden
Bollaert

Ladies and Gentlemen:

Nikki Sweeden Bollaert (the “Proponent”) is beneficial owner of common stock of Amazon.com, Inc. (the
“Company”) and has submitted a shareholder proposal (the “Proposal”) to the Company. I have been asked
by the Proponent to respond to the letter dated January 17, 2016 sent to the Securities and Exchange
Commission by Ronald O. Mueller of Gibson, Dunn & Crutcher LLP. In that letter, the Company
contends that the Proposal may be excluded from the Company’s 2016 proxy statement by virtue of Rule
14a-8(b), Rule 14a-8(f)(1), and Rule 14a-8(i)(7).

1 have reviewed the Proposal, as well as the letter sent by the Company, and based upon the foregoing, as well
as the relevant rules, it is my opinion that the Proposal must be included in the Company’s 2016 proxy
materials and that it is not excludable by virtue of those rules. A copy of this letter is being emailed
concurrently to Ronald O. Mueller of Gibson, Dunn & Crutcher LLP.

THE PROPOSAL

The Proposal states in its entirety:

BE IT RESOLVED, that sharcholders request that Amazon issue a report addressing animal cruelty in the
supply chain, at reasonable expense and excluding proprietary information.

Supporting Statement: Such report should, at a minimum:

®  articulate whether the company has guidelines, above and beyond legal compliance, for identifying
whether there is animal cruelty associated with products sold on its website,

® explain inconsistencies in the current selection of items offered for sale,
®  propose policy options for stren  ening any existing guidelines, and

®  assess the repurational and financial risks associated with lack of a consistent prohibition on
products involving animal cruelty.

Further Information:
Amazon appears to agree that products involving egregious animal cruelty pose a risk. As noted in its

“Restricted Products Policy,” Amazon prohibits the sale of live animals and numerous animal products,
including shark fins, whale meat, bear bile, ivory, snake, crocodile and seal skin, and any body part from a
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Proponent Reply: Amazon.com Animal Cruelty Proposal
February 11, 2016

dog or cat. Consumers cannot purchase dog-fighting videos on Amazon, and recently, Amazon stopped
selling even replicas of a skinned, dead dog. Some prohibited items are banned by law, while others are not.

Amazon has not disclosed to shareholders its guidelines for determining what constitutes unacceptable animal
cruelty, or what risks, more broadly, it may face as a result of animal cruelty in the current portfolio of items
sold on its websire.

Increasingly, the humane treatment of animals used in food production is a priority for consumers and
retailers alike. A growing portion of consumers are rejecting products produced with cruelty in factory
farming practices—such as eggs from hens confined in barren battery cages, pork from pigs languishing in
gestation crates, and veal from calves chained in tiny crates— and are favoring products resulting from more
humane production methods.

Similarly, fose gras—the diseased and engorged liver of a duck or goose—is typically produced by cruelly
force-feeding birds significantly more than they would naturally consume. Animal welfare experts agree that
force-feeding birds causes pain and injury from the pipes that are shoved down the birds' throats, and
difficulty walking and breathing. Many major retailers, including Costco, Safeway, Target, and Whole Foods
Marker refuse to sell fose gras. Notably, Amazon no longer sells foie gras on its UK website.

These issues—and potentially others like it within Amazon’s product portfolio—may pose reputational and
financial risks to Amazon. For example:

®  Northern Trust, which holds over $1 billion in Amazon stock, recognizes the importance of this
issue with its policy to generally vote in favor of animal welfare disclosure resolutions like this one.

®  As the World Bank’s International Finance Corporation wrote: “In the case of animal welfare,
failure to keep pace with changing consumer expectations and market opportunities could put
companies and their investors at a competitive disadvantage in an increasingly global marketplace.”

® And Citigroup has reported that “concerns over animal cruelty” can present “headline risks” to
companies.

We urge you to vote in favor of the proposal.
SUMMARY

The Company asserts that the Proposal is excludable under Rule 14a-8(b) and Rule 14a-8(f)(1), involving
proof of ownership. However, the proof of ownership submitted by Proponent is clear and the Company can
only make an assertion of lack of proof of ownership by distorting the clearly worded documentation in the
proof of ownership materials.

In addition, the Company asserts that the Proposal is excludable pursuant to Rule 14a-8(i)(7), as falling
within the Company’s ordinary business operations. However the Proposal is not excludable on this basis
because it solely addresses a subject matter, animal cruelty, which is long recognized by the Staff as a
transcendent policy issue. Furthermore, the arguments regarding “nitty-gritty” business matters incidental to
the significant policy issue do not render the Proposal excludable under the rule.

BACKGROUND

Last year, the Proponent filed a proposal with the Company requesting disclosure of the “reputational
and financial risks that it may face . . . pertaining to the treatment of animals used to produce products
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it sells.” In Amazon.com, Inc. (avail. Mar. 27, 2015) the Staff concurred in the exclusion of a proposal
submitted by the Proponent to the Company; the Staff noted that the proposal addressed ordinary
business matters because it addressed the sale of particular products. The Company had argued, among
other things, that the proposal went beyond the recognized significant policy issue of animal cruelty to
address the broader issue of “treatment of animals.”

The present Proposal was drafted in response, restricting its focus to the issue of animal cruelty, which is
a recognized significant policy issue under previous Staff decisions. Many prior staff decisions have
rejected the “sale of a particular product” argument when the proposal was properly framed around
issues of preventing animal cruelty.

ANALYSIS
1. The Proponent provided sufficient proof of continuous ownership.

As her proof of continuous ownership, Proponent submitted a letter from Scottrade dated January 4,
2016 (the “Scottrade Letter”). The Scottrade Letter stated, in pertinent part:

Per your request, this letter confirms your continuous ownership of more than $2,000.00 in
shares of Amazon.com Inc. (AMZN) for the 12 months preceding and including 12/22/15 in [the
Proponent’s] account.

Currently, your account has 15 shares of AMZN which were purchased 3/13/2012. The total
value of these shares on 12/22/15 was $9,947.25 based on a closing price of $663.15.

Even a cursory reading of the letter clearly shows that Proponent’s shares were purchased on 3/13/2012 and
held continuously since then. Although the first sentence of the Scottrade letter does not explicitly set forth
the dates of continuous ownership, the letter, in its entirety, makes clear that 15 shares were purchased on
3/13/2012 and held continuously since then. Indeed, if Proponent’s shares had not been held continuously
since March 13, 2012, the letter would not have indicated that the purchase date of those shares was March
13, 2012.

The Company absurdly claims that the language in the Scottrade Letter, which states, “[clurrenty, your
account has 15 shares of AMZN which were purchased 3/13/2012,” does not affirmatively indicate that
these shares were continuously owned by the Proponent since March 13, 2012.” The Company’s
interpretation of the Scottrade Letter defies logic and common sense.

The correspondence, taken in its entirety, provides clear documentation that the Proponent held the
necessary shares for the time petiod required by the rule. Reading the proof of ownership letter in its entirery,
despite the Company’s attempt to do so, there is no plausible interpretation to the contrary.

The recent Staff decision in Mondeléz International, Inc. (February 8, 2016) makes clear that the Staff does
not take a purely formalistic view of whether a proponent has fulfilled proof of ownership requirements, but
rather, reviews the documentation in its entitety to ascertain whether the proponent has reasonably fulfilled
the documentation request.

The Company cites a number of Staff decisions which it claims support exclusion of the Proposal. However,
those cases are easily distinguishable because in each of those cases, there was no indication, based upon the
available evidence, that the proponents could satisfy the 14a-8(b) requirement. In OReilly Automotive, Inc.
(Feb. 14, 2012), the evidence only suggested that the proponent continuously owned the required shares in
the company for a period shorter than a year as of the date of the proposal’s submission. In fact, the
proponent in that case did not even argue that the proof of ownership requirement was satisfied, but instead
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argued that the company failed to properly notify the proponent of the deficiency.

Deere & Co. (Nov. 16, 2011) and Verizon Communications, Inc. (Jan. 12, 2011), also cited by the Company,
are also distinguishable because the record holders’ letters in those cases verified continuous ownership for a
year as of a date prior to the date of the proposal’s submission, thus creating a gap between the verified period
of ownership and the proposals’ dates of submission.

In contrast, the Scottrade Letter here plainly states the date on which the Proponent came to own the
required shares, which is more than one year before the date of the Proposal’s submission. Moreover,
Proponent’s continuous ownership has been verified up through, and even a day beyond, the date of the
Proposal’s submission. Accordingly, no such gap exists in this case.

Neither the far-fetched interpretation of the Scottrade Letter nor the authority cited by Company provide a
valid basis for exclusion of the Proposal under Rule 14a-8(f) As such, the Proposal is not excludable for lack
of demonstrating eligibility.

Additionally, the Company failed to timely raise its objections to the statement of continuous ownership as
required by the Rules.

The Company notes that the Proponent submitted the Proposal via FedEx on December 21, 2015. In that
submission, the Proponent stated “I will be submitting my proof of ownership next week.”
Disregarding this statement, the Company prematurely sent Proponent a letter on December 23, 2015,
complaining of the lack of the statement of ownership.

As indicated to the Company, the Proponent sent her proof of ownership to the Company along with a
cover letter that stated:

We are in receipt of the deficiency issued before you received this proof of ownership. Rule
14a-8(f) requires notice of specific deficiencies in our proof of eligibility to submit a proposal.
Therefore, we request that you notify us if you see any deficiencies in the enclosed
documentation.

Despite its obligations under the Rule, the Company failed to notify Proponent of the alleged
deficiency it now claims.

The Company failed its obligations under Rule 14a-8(f) because it did not notify Proponent of any
alleged procedural or eligibility deficiencies in Proponent’s proof of ownership statement. The
Company’s initial letter of December 23 does not satisfy its obligations under the rule. That letter
merely reiterated what Proponent already stated—that she had not yet sent her proof of ownership to
Company, but would do so within the permissible time period for submitting her Proposal.

The Company’s reliance on its letter of December 23 is nothing more than a disingenuous end run
around the clear requirements of Rule 14a-8(f).

2. The Proposal is not excludable as relating to ordinary business because it solely addresses a
significant policy issue, animal cruelty, with a clear nexus to the Company’s business.

The Proposal is singularly focused on the subject matter of animal cruelty, and does not stray beyond
that to any subject matter that is off limits under the ordinary business rule. The Proposal limits its scope
to the subject matter of animal cruelty, which both the Commission and the courts regard as a significant
social policy issue, not excludable under Rule 14a-8())(7). Further, the Staff has recendy made it clear in Staff
Legal Bulletin 14 H that as long as the subject matter of a proposal relates to a significarit policy issue and has
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a nexus to the company, the fact that it touches on “nitty-gritty” practices of the business such as product sales
or customer relations does not render the proposal excludable.

The Company letter recites a litany of precedents in which proposals have been excluded: proposals on the
sale of particular products, on customer relations in the absence of a significant policy issue, on a nexus to the
company’s business, and proposals in which the subject matter extended beyond a significant policy issue into
matters of ordinary business. These are not applicable or analogous to the present Proposal, in which the
subject matter’s scope and nexus are clear.

A. A proposal that focuses exclusively on the significant social policy issue of animal
cruelty is not excludable as ordinary business.

It is well established in Staff decisions that animal cruelty is a significant social policy issue, and there are
numerous prior decisions finding that a proposal focused on animal welfare may appear on the proxy, even
though it might relate to some aspects of ordinary business. See for example, Ousback Steakhouse, Inc. (March
6, 2006) (poultry slaughter methods); Wendys Int), Inc. (Feb. 8, 2005) (involving food safety and inhumane
slaughter of animals purchased by fast food chains); Hormel Foods Corp. (Nov. 10, 2005) (proposal to
establish committee to investigate effect of “factory farming” on animals whose meat is used in Company
products, and make recommendations concerning how the company can encourage the development of
more humane farming techniques); Wyeth (February 4, 2004) (animal testing); American Home Products
Corp. (January 16, 1996) (animal testing); and American Home Products Corp. (February 25, 1993) (animal
testing).

In Bristol-Myers Squibb Company (March 7, 1991), a sharcholder was allowed to recommend “that, with
regard to cosmetics and non-medical household products, the Company: (1) immediately stop all animal
tests not required by law; and (2) begin to phase out those products which in management’s opinion cannot,
in the near future, be legally marketed without live animal testing.” In that case, the Staff specifically stated,
“the proposal relates not just to a decision whether to discontinue a particular product but also to the
substantial policy issue of the humane treatment of animals in product development and testing.” See also,
PepsiCo., Inc. (March 9, 1990) (factory farming); Procior & Gamble Co. (July 27, 1988) (live animal testing);
and Avon Products, Inc. (March 30, 1988) (animal testing).

Because the Proposal concetns a significant social policy issue, namely, animal cruelty in the Company’s
product portfolio, any incidental relationship to the Company’s ordinary business matters cannot serve as a
basis for its exclusion from the proxy.

B. The Proposal in its entirety relates to the single subject matter of animal cruelty.

The Company argues that the Proposal only “touches upon” the significant social policy issue of animal
cruelty. Once again, the Company’s allegations are absurd. From reading the Proposal in its entirety, one is
compelled to conclude that the only focus of the Proposal is on animal cruelty in the production of products
sold by the Company.

At its outset, the Proposal requests a report “addressing animal cruelty in the supply chain.” The Supporting
Statement further asks that, at a minimum, the report should:

*  articulate whether the Company has guidelines, above and beyond legal compliance, for identifying
whether there is animal cruelty associated with products sold on its website,

o explain inconsistencies in the current selection of items offered for sale,
*  propose policy options for strengthening any existing guidelines, and

e assess the reputational and financial risks associated with lack of a consistent prohibition on products
involving animal cruelty.

Page 5



Proponent Reply: Amazon.com Animal Cruelty Proposal
February 11, 2016

None of the items listed above can be reasonably construed to stray beyond the subject matter stated in the
resolve clause: namely, the preparation of a report addressing animal cruelty in the Company’s supply chain.
For instance, the first item,“inconsistencies in the current selection of items offered for sale” can only be
understood as being in relation to the subject matter of the Proposal — animal cruelty. Similarly, the fourth
item, “policy options for strengthening any existing guidelines” is cleatly a reference to the “guidelines ... for
identifying whether there is animal cruelty associated with products sold on its website” referred to in the first
item.

Indeed, each of these four items relates back to the report on animal cruelty requested in the resolve clause.
And the entirety of the “Further Information” section of the Proposal deals exclusively with animal cruelty
issues. For the Company to suggest otherwise is laughable.

Nitty Gritty Business Issues Addressing the Subject Matter

The Company tries next, in its ordinary business argument, to distort the subject matter focus of the
Proposal by saying that the “the principal focus of the Proposal is the selection of products sold on the
Company’s websites.” That is simply not true. The principal focus of the Proposal, as stated clearly in the
resolve clause, is a request for the Company to prepare a report on animal cruelty in its supply chain. The
Company’s self-serving characterization distorts the clear focus of the subject matter of the proposal and
attempts to give undue weight to the nitty-gritty business practices incidental to the subject matter of the
Proposal.

Customer Relations

The cases cited by the Company regarding customer relations have no bearing on the present analysis
because they each involved proposals that were not found by the Staff to address a significant policy
issue, namely: bottled water (The Coca-Cola Co., avail. Feb. 17, 2010, recon. denied Mar. 3, 2010);
acceptance of consular cards as a form of identification (Bank of America Corp., avail. Jan. 6, 2010),
(Bank of America Corp., avail. Jan. 22, 2009); and not providing services to payday lenders (Wells
Fargo & Co., avail. Feb. 16, 2006), (Bank of America Corp., avail. Mar. 7, 2005). The Staff has

already determined that animal cruelty is a significant policy issue. As such, these cases irrelevant.

The Proposal does not relate to the sale of particular products

The Company cites exclusions based on ordinary business where the proposals in question sought to stop the
sale of particular products and where the Staff did not find a significant social policy issue to be present in
order to override the exclusion based ordinary business. See, e.g., Wells Fargo & Co. (Jan. 28, 2013), Wal-Mart
Stores, Inc. (Mar. 30, 2010), Wal-Mart Stores Inc. (Mar. 26, 2010), Lowes Cos,, Inc. (Feb. 1, 2008), and The
Kroger Co. (Mar. 20, 2003). Those cases also involved an attempt to ban a specific product, rather than the
mote general concern of identifying and developing guidelines for products in relation to animal cruelty, as is
sought in the present instance. See, e.g., PetSmart, Inc. (avail. Apr. 8, 2009) (live animals), The Home Depot,
Inc. (avail. Jan. 24, 2008) (glue traps), PetSmart, Inc. (avail. Apr. 14, 2006) (bird sales), American Express Co.
(avail. Jan. 25, 1990) (fur promotions).

Under no stretch of the imagination can the Proposal be construed as requesting the ban of a particular
product or products. The Company’s argument in this regard, and the authority cited as support, have no
metit.

Scope Does Not Exceed Significant Policy Issue

The Company next attempts to assert that the Proposal goes beyond the significant policy issue of animal
cruelty into other issues that concern ordinary business. It cites other cases that requested information and
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disclosure beyond a significant policy issue. For instance, in PetSmart, Inc. (avail. Mar. 24, 2011) it was noted
that although the proposal generally addressed animal cruelty laws, the scope of the laws covered by the
proposal was ‘fairly broad in nature from serious violations such as animal abuse to violations of
administrative matters such as record keeping,” In this instance, the Company can claim no similar overreach.

The same is true for the other proposals cited by the Company that went beyond a significant policy
issue into overly broad requests. A leading example is Wal-Mart Stores, Inc. (avail. Mar. 20, 2014)
(“Wal-Mart (2014)"), which seemed to address the important concern of gun violence, a seemingly
significant policy issue. However, the proposal in that case went well beyond that issue by asking the
board to engage in oversight of whether to sell certain products that endanger public safety and well-
being, that could impair the reputation of the company, or that would be offensive to family and
community values, on the basis that the proposal related to “the products and services offered for sale by
the company.” Affd and cited in Trinity Wall Street v. Wal-Mart Stores, Inc., 792 F.3d 323, 327 (3d Cir.
2015).

In Staff Legal Bulletin 14H, issued in part in response to the Third Circuit decision in Trinity Wall
Street v. Walmars, the Staff embraced the notion that a propetly scoped proposal, focused only on a
significant policy issue, will 7ot be found to be excludable as relating to ordinary business even if it
addresses the “nitty-gritty” business practices of a company. The present proposal is a clear application
of that well articulated decision-making principle.

Lack of nexus or prohibited subject matter not at issue in this case

Other cases cited by the Company are inapplicable because they either involved a lack of nexus to the
company or a prohibited subject matter. For example, in General Electric Co. (St. Joseph Health System)
(avail. Jan. 10, 2005) and The Walt Disney Co. (St. Joseph Health System) (avail. Dec. 15, 2004), the proposals
allowed to be excluded by the Staff seemed to principally relate to the underlying focus of the proposal  the
link between teen smoking and the depiction of smoking in movies. The company argued that the
supporting statement evidenced the proponents’ intent to “obtain a forum for the [p]roponents to set forth
their concerns about an alleged link between teen smoking and the depiction of smoking in movies,” a matter
implicating the company’s ordinary business operations. The Staff permitted exclusion of the proposal under
Rule 142-8()(7), noting that “although the proposal mentions executive compensation, the thrust and focus
of the proposal is on the ordinary business matter of the nature, presentation and content of programming
and film production.”

The Staff has long refused to find a nexus between media production and cigarette smoking’s threat to health,
and therefore has always declined to allow the significant policy issue to attach to the media companies. In
contrast, the present Proposal not only addresses a clear and accepted social policy issue, as discussed further
below, it has a direct nexus to the Company.

Similarly, when the subject matter of a proposal strays from general political contribution to a specific
legislative focus as the proposal did in Johnson & Johnson (NorthStar Asset Management, Inc. Funded Pension
Plan) (avail. Feb. 10, 2014), then the Staff will allow exclusion under Rule 14a-8(1)(7) as the proposal crosses
a line into attempting to drive specific lobbying positions of the company. In the present instance, the
Company is unable to demonstrate that the present Proposal crosses such a line.

B. There is sufficient nexus between the subject matter of the Proposal and the Company; therefore the
Proposal is not excludable under Rule 14a-8(i)(7).
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The Company argues that since third parties access its website to sell their own products, addressing
guidelines related to the sellers of those products is akin to addressing the Company’s customer relations,
which impermissibly relates to ordinary business matters. As discussed above, setting guidelines for customer
relations is often part of the nitty-gritty business activities that must be addressed as incidental to a significant
policy debate. The Staff has already made clear that those incidental, “nitty gritty” matters cannot form the
basis for exclusion.

Moreover, it is also crucial to note that the Company's relationships with third party sellers on its website do
in fact create a sufficient nexus. The Company, as the largest single Internet marketer in the wortld, is in
the business of selling products through its website, both products that it sells on its own and products
sold by third parties on the site. If there is a significant policy issue relating to the Company, it follows
that that policy would impact products sold through the company’s website. A contrary result is
unavoidable. However, an incidental impact on the “nitty-gritty” business practices of Amazon.com
does not negate the validity of a proposal addressing the significant policy issue of animal cruelty and
does not lessen its nexus to the Company.

For instance, the Company claims that the only sales of foic gras on its website are by third-party sellers
products directly to consumers. The implication scems to be that the Company is powetless to stop
third-party sellers who have “determined to” list their products on the website. Yet, the Company
alteady has certain restrictions and limitations regarding sales of products by third party sellers,
restrictions which are necessary not only for compliance with the law, but also to preserve the public
profile and reputation of the Company. The Proposal merely asks the Company to clarify in a report
whether there are guidelines in place (for Amazon and third party sellers) addressing the social policy
issue of animal cruelty in its product portfolio, identify ways of strengthening any such guidelines, and
explain inconsistencies — vis a vis animal cruelty — in the Company’s portfolio of products.

The Company’s argument trying to establish an “arms length” relationship with sellers on its site brings
to mind the recent Silk Road' criminal case whereby the defendant was the creator and facilitator of a black
market website in which third parties sold illegal goods and services. Defendant was convicted for the illegal
transactions carried out by third parties, despite his assertion that he had no responsibility for the types of
transactions taking place on his site.

As the largest Internet retailer in the world, the Company is in no position to argue for impunity or ordinary
business with regard to the standards and impact of its controls on products sold on its website. The public
profile and ethical position of the Company is affected by those sales, regardless of whether they are
conducted by third parties or by Amazon. Further, the Company is subject to reputational risks associated
with animal cruelty in the production of those products, no matter how the Company attempts to argue its
way out of this accountability.

Recent media coverage and Company responses regarding animal cruelty issues in products sold on the
Amazon.com website leave no doubr as to the nexus of this issue to the Company’s reputation. For example,

e Public outrage ensured when retailers including Amazon.com offered a replica of a dead, skinned
dog as a Halloween prop. Almost immediately after the outcry ensured, the product was pulled.
“Wal-Mart, Amazon, And Sears Pull Dead Dog Halloween Prop After Public Outcry,” Business
Insider, Sept, 17, 20132

¢ In 2007, Amazon.com made news when it was discovered that dogfighting DVDs and

Y U.S. v. Ulbricht, 331 E. Supp. 3d 540 (S.D.N.Y. 2015).

2 hep://www.businessinsider.com/dead-dog-prop-at-walmart-sears-amazon-2013-9
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cockfighting magazines were being sold on the website. “Humane Society Demands Amazon Pulled
Dogfighting DVD Cockfighting Mags,” Seattle Post-Intelligencer, February 7, 2007 After being
sued by the Humane Society of the United States, the Company discontinued its sale of these
particular items. However, its continued sale of dogfighting books has caused reputational damage.
See Amazon.com Customer Discussions -> Animal Cruelty Forum (“I shop here all the time, but
cannot in good conscience give money to a megacorporation that profits from the suffering of
dogs”).*

¢ The Company has also been criticized in the media and by its customers for its continuing sale of
foie gras.® See Amazon.com Customer Discussions -> Animal Cruelty Forum (‘T have not bought
from Amazon for months now because of this and the fact they sell Foie Gras from a company that
horribly abuses animals”).5

In contrast to the Company’s apparent failure to develop a comprehensive set of guidelines addressing animal
cruelty in products sold on its site, other companies have been more aggressive in developing such policies.
For example, the restaurant chains Tim Hortons’ and Wendy's® have adopted animal welfare policies
applicable to their food products . Walmart, the nation’s largest food retailer, announced its commitment
to improving farmed animal welfare across its entire global supply chain by adopting one of the most
comprehensive animal welfare policies of its kind.” And major retailer Target includes discussion of animal
cruelty issues in its corporate social responsibility report.'®

Nestlé!! and Unilever'? have made a clear commitment to farm animal welfare in their supply chains,
including recognizing the “five freedoms” of animal welfare:

1. Freedom from hunger, thirst and malnutrition

2. Freedom from fear and distress

3. Freedom from physical and thermal discomfort

4. Freedom from pain, injury and discase

5. Freedom to express normal patterns of
behavior

In contrast, Amazon.com’s deliberate avoidance of any discussion or systematic approach to addressing
animal cruelty in its product portfolio makes the Company lag far behind other retailers and leaves it
vulnerable to significant reputational damage.

3 hetp://www.seattlepi.com/business/article/Humane-Society-demands-Amazon-pull-dog-fighting-1227663.php
* hrtp://www.amazon.com/forum/animal%20cruelty/ TxINPC4F1SDB08G

* http://www.amazoncruelty.com

¢ http://www.amazon.com/forum/animal%20cruelty/ TxINPC4F1SDB08G

7 huep://sustainabilityreport. timhortons.com/planet supply_initiatives.html -

® hreps://www.wendys.com/en-us/about-wendys/animal-welfare-program -
9 http://www.nytimes.com/2015/05/23/business/walmart-pushes-for-improved-animal-welfare.html?_r=0

10 b eeps://corporate.target.com/_media/TargetCorp/csr/pdfi2013-corporate-responsibility-report.pdf -
https://corporate.target.com/_media/TargetCorp/cst/pdf/2013-corporate-responsibility-report.pdf

U b iep:/fwww.nestle.com/asset-library/documents/creating shared value/rural development/nestle-
commitment-farm-animal-welfare.pdf - http://www.nestle.com/asset-
library/documents/creating%2520shared %2520value/rural development/nestle-commitme